In connection with the asset purchase, my client has offered to make
incentive payments to the seller to encourage it to persuade the third-party
providers to enter new contracts directly with my client. The contractual
mechanism used to create the new contracts with my client involves the third-
party providers executing an addendum to their contract with the seller providing
that upon a specified event they will be deemed to have entered an identical new
contract with my client. The third-parties will retain their contracts with the seller
because the seller will also continue to need their services.

You agreed with me that my client’s calculation of the acquisition price
under Rule 801.10 can exclude these incentive payments because they do not
represent consideration for the assets being acquired.

Very truly yours,
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